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436 % ¢ 1003 NOTICE OF SALE OF SECURITIES SEC USE ONLY
_PURSUANT TO REGULATION D, et ser!
SECTION 4(6), AND/OR DATE RECEIVED
NIFORM LIMITED OFFERING EXEMPTION ]

‘4
Namc of Offering (7] check™ l‘t;{’s is an amendment and name has changed. and indicate change.)

Offering of Limited Partnership Interests in Brenner West Capital Partners, LP _
ili S : {7 Rrule 504 7] Rule G Sect

Filing Under (Check box(es) that apply):

o 2505 B4 Rule 506 [ Section 4(6) D ULOE
e g g FHRRE oy
A, BASIC IDENTIFICATION DATA

| Enter the information requested ahout the issuer 05064141

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)

Brenner West Capital Partners, LP

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
110 East 42nd Street, 18th Floor, New York, NY 10017 (212)401-4119
Address of Principal Business Operations {Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(f different from Exccutive Offices) ﬁf\/‘\ C
! /|E200388ED. .
Briel Description of Business (V Uhoe ot
f 24 97773 :

, , \J IS 29203 | ven o
Private Investment Partnership S _ AT J .y
Type of Business Organization ' .

D corporation P& timited partnership, already formed [,
] Dbusiness trust [J timited partnership, to be lorined N

Month Year
Actual or Estimated Date of Incorporation or Organization: [0]4] [0 [5] [QActual [] Estimated
Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; N for other foreign jurisdiction) EI

CENERAL INSTRUCTIONS

Federal:

Who Must File: Allissucrs making an offering of sccuritics in relianee on an exemption under Regulation D or Scction 4(6), 17 CFR 230.501 et seq.or 15U.S.C.
77d(6).

When To File: A notice must be filed no later than 1§ days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Sccurities
and Exchange Commission (SEC) on the carlicr of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: V.S, Sccurities and Exchange Commission, 450 Fifth Street, NW., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requesied. Amendments need only report the name of the issucr and offering, any changes
ticreto, the information requested in Part C, and any materinl chunges from the information previously suppficd in Parts A and B. Part £ and the Appendix need
not be filed with the SEC.

Fiting fee; “There is no federal filing fee,

State:

This notice shall be used to indicate retianee on the Uniform Limited Olfering Exemption (ULOE) for sules ol sceurities in those states that have adopied
ULQE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales
are to be, or have been inade. 17 o state requires the pavinent ofa fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state law, The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, lailure to file the
appropriate federal notice will not result in a foss of an available state exemption uniess such exemption is predictated on the
filing of a federal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currently valid OMB control number. 1 of9



INTIFICATION DATA

ROEpE v BT T e et Ly S g e e g ]

2. Emer the information requested lor the following:

e Each promoter of the issuer, it the issuer has been organized within the past five years;

¢  Eachbeneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securitics of the issuer.

e Each executive officer and director of corporate issucrs and of corporate general and managing partners of partnership issuers; and

e [Fach general and managing partner of partnership issuers.

Check Box(es) that Apply. Promoter Beaclicial Owiner Fxceutive Officer
ppry

[ Director B General and/or

Manuging Partner

Full Name (Last name first, if individual)

Brenner West Capital Investors, LLC

Business or Residence Address  (Number and buluzn) Slulrc‘ Lip Ch‘dc‘)w
110 East 42nd Street, 18th Floor, New York, NY 10017

Check Box(es) that Apply:  [7] Promoter  [] Beneficial Owner 7] Executive Officer

General and/or
Managing Partner
of the General Partner

{_] Director <

Full Name (Last name first, if individual)

Nerenberg, Craig

Business or Residence Address  (Number and Streel, Cily, State, Zip Code)

c/o Brenner West Capital Investors, LLC, 110 East 42nd Street, 18th Floor, New York, NY 10017

Check Box(es) that Apply: D Promoter E] Beaeficial Owaer D Executive Officer

General and/or
Managing Partner
of the General Partner

[ Director =

I'ull Name (Last name first, if individual)

Kaufman, Joshua

Business or Residence Address  (Number and Street, City, State, Zip Code)

¢/o Brenner West Capital Investors, LLC, 110 East 42nd Street, 18th Floor, New York, NY 10017

Check Box(es) that Apply: (] Promoter [] Beneficial Owner ] Executive Officer

D Director D General and/or

Managing Partner

Full Name (Last name fiest, if individual)

Business orR‘.sudcuuAddnss—v(\h;mhumnl Street, ‘L'i\)'.:\ilnlu. FAMN (,’(‘ulﬁ)"

Check Box(es) that Apply: [:] Promoter [ Beneficial Owner [:] Executive Officer

[ Director [[] General andior

Managing Pariner

Full Name (Last name {irst, 1f individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: O Promoter [ Benelicial Ownee 7] Executive Officer

{1 General and/or
Managing Partner

|:] Director

Full Name (Last name first, il individual)

Business or Residence Address  (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: [J Promoter  [] Beneficial Owner  [] Executive Officer

[ Director O General and/or

Managing Partner

Full Name (1.ast name first, if individual)

Business or Residence Address  (Number and Street, City State, Zap Cogde)

(Use blank sheet, or copy and use additional copies of this sheel. as necessary)
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B INFORMATION ABOUT OFFERING

1. Has the issuer sold. or does the issuer intend o seli o non-aceredited investors in this offering? o,
Answer also in Appendix. Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any Individual? v.o.oeeeeeers e e

3. Does the offering permit joint ownership 0@ SINZIE UNIT? oo et et

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
Il'aperson to be listed is an associated person or agent ol a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five {5) persons to be listed are associated persons of such
a broker or dealer. you may sct forth the information for that broker or dealer only.

No

X

Yes

a

3 1,000,000*
No

O

Yes

X

Full Name (Last name first, if individual)

Business or Residence Address (Number and Sureet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Tntends to Solicit Purchasers

(Check *All States” or check individual States)

CA co
3D VT

Full Name (Last name [irst, il individual)

Bh‘;ﬁz—sgoﬂrkc_sldencc Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Salicited or Intends to Solicit Purchasers
(Check "AN States™ or Check INAIVIAUAT STILES) oottt et e et es e bttt asa s stenen D All States
T WA

Full Name (l.ast name first. i individual)

Business or Residence Address (Number and Strect, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicit Purchasers
(Check “All States™ or checK individual STALES) oo e et et ees s bt sn e [ All States
O] KY LA
‘

RI

(Hse blank sheet, or copy and use additional copies of this sheet, as necessary.)
* Minimum subject to wavier by the general partner in its sole digcﬂrfeg)ion.



[ T " C. OFFERING PRICE, NUMBER OF INVISTORS E}\I’Is.NSES AND USE OF PROCL!:.DS

Lo Enter the aggregate offering price of securitics included inthis vffering and the total amount already
sold. Enter 0™ if the answer is “none” or “zero.” 1I'the transaction is an exchange offering, check
this box [TJand indicate in the columns below the amounts of the seeurities offered for exchange and
already exchanged.

Aggregate Amount Alrcady
Type of Securily Offering Price Sold
DIDU . ertsere ettt et e $-0- $-0-
FIUIEY. oo et ettt et et et $0- §0-
(0 Common ] Preferred
Convertibile Seeurities (iNChIGING WUITDIIS) oo $-0- $-0-
PATNEFSIID INEETESS oo.. oo oot $1,000,000,000* ¢-0-
Other (Specify ) e et $-0- $-0-
O oot e e e $1,000,000,000% §-0-
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dodar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. FEnter “0” if answer is “none™ or “zero.”
. Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAHEA TNVESTOIS ittt et ettt bttt -0- $-0-
NON-ACCTEAILEA INVESIONS ov.vvvevcerieeeriiecscereraes e rase s st ecs s st e e b b os e s r b -0- $-0-
Total (for Gilings under Rube S04 0nIY) e s $

Answer also in Appendix. Column 4. if liling under ULOFE.

3. Ithis filing is for un offering under Rule 304 or 303, enter the information requested for all securities
sold by the issuer. to date, in offerings of the tvpes indicated. in the twelve (12) months prior to the
first sale of sccurities in this offering. Classify sceurines by type Histed in Part € —— Question |,

Type of
Type of Offering Security

Dollar Amount
Sold

RULIE S04 i e e e

& m v

4 a. Furnish a statement of all expenses in conncction with the issuance and distribution of the
securitics in this offering. Lxclude amounts rehiuting solely o organization expenses of the insurer,
The information may be given as subject o future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the lelt of the estimate.

TrANSTEE AZENTTS FLES 1ottt ettt e
Printing and ENGraving CoOSiS it et s b st e e sb et
LBBAL FEES oottt e R bbb e
ACCOUNTINEG FEES ..ottt et et bt et s,
ENZINEEring FEES wooiii it et e e s

Sales Commissions (specily finders’ fees separately)

Other Expenses (identify) _Registration COSIS i
TORAL o e et et e

a

X

XXNOOXKX

SNA
§1000
$20,000
$-0-

s N/A

sN/A

$4,000

$25,000

* The Issuer is offering an unlimited amount of limited partnership interests, The Issuer does not expect to sell in excess of $1,000,000,000 in

limited partnership interests. Actual sales may be significantly lower. 4o




L "C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCERDS = =

b.  Enter the difference between the aggregate oflering price given in response to Part C — Question |
and total expenses furnished in response 10 Part C — Question 4.a. This difference is the “adjusted gross

PROCECAS 10 LC ISSUEE. e et et $999,975,000*
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. 1l the amount for any purpose is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.
Payments to
Officers,
Directors, & Payments to
Affihiates Others
SAIATIES AN FEES 1. vvvverrvreorevier e e ees e sess s e e 0s:9- 0s:0-
PUTCRASE OF TEAL ESLAIE ..o vttt st st se s 70 O $-0-
Purchase, rental or lcasing and installation of muchinery
AN EGUIPIMIENL ittt et e caens e saeb e eb b b as et ee b s s b nen bt e beb s enres 0s:0- O $-0-
Construction or leasing of plant buildings and FacilUes e O $-0- O $-0-
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange tor the assets or seeuritics of another
[SSUET PUTSUANE 10 8 METEET) ovvvvooveeecevssvsisoveessss s s essss s e sessssss s essss s s sss st s 0gs:0-
Repayment of IndeBletdness i s O $-0- 0 $-0-
WOTKINE CAPTTRL . coiiii et eb a1t et e s sas s st anas s s senseeres 0s:0- 85999:975’000*
Other (specify): 0 $-0- O $-0-
e 0s:0- OsL-
COIUMMN TOAIS coocviiiii e bbbt eas bbb s s bbbt bre e O $-0- X $999,975,000*
Total Payments Listed (column 101als added) oo e e X $999,975,000*
D. FEDERAL SIGNATURE ‘ J

‘The issuer has duly caused this notice to be signed by the undersigned duly authorized person. [fthis notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 302.

Issuer (Print or Type) Sigpature Date .
Brenner West Capital Partners, LP (\W NWW O@/wlwa g’

Name of Signer (Print or Type) Title of S‘gne;(an or Type)
qu&o\ qu\\oe €6 Managing Member of the General Partner, Brenner West Capital Investors, LLC
~ )
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001))

* The Issuer is offering an unlimited amount of limited partnership interests.
The Issuer does not expect to sell in excess of $1,000,000,000 in limited pannefsmb?nterests Actual sales may be significantly lower.



